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FMCA SAFE HARBOUR CERTIFICATE 
Financial Markets Conduct Act 2013 

Safe harbour certificate 
 
Warning 
 
The law normally requires people who offer financial products to give information to investors before they invest. This 
information is designed to help investors make an informed decision. 
 
If you are a wholesale investor/if you give this certificate, the usual rules do not apply to offers of financial products made to you. 
As a result, you may not receive a complete and balanced set of information. You will also have fewer other legal protections for 
these investments. 
 
Ask questions, read all documents carefully, and seek independent financial advice before committing yourself. 
 
Offence 
 
It is an offence to give a certificate knowing that it is false or misleading in a material particular. The offence has a penalty of a 
fine not exceeding $50,000. 
 
This form relates to an offer by [  ] Limited of [ordinary shares] (Financial Products), (Offer).  It must be 
completed by an investor wishing to subscribe for the Financial Products under an exemption contained in Schedule 1 to the 
Financial Markets Conduct Act 2013. 
 
Please select the option which applies to you below: 
 

 OPTION 1 -  Wholesale investor exclusion: investment activity 

  In electing this option, the Investor hereby certifies that the Investor is a wholesale investor within the meaning of clause 
3(2) or 36(b) (as the case may be) of Schedule 1 to the Financial Markets Conduct Act 2013 (FMCA) due to meeting the 
investment activity criteria specified in clause 38 of Schedule 1 to the FMCA, on the grounds that one of the following 
paragraphs applies to the Investor: 

 the Investor owns, or at any time during the 2-year period before the relevant time has owned, a portfolio of 
specified financial products of a value of at least $1 million (in aggregate); or 

 the Investor has, during the 2-year period before the relevant time, carried out 1 or more transactions to acquire 
specified financial products where the amount payable under those transactions (in aggregate) is at least $1 
million and the other parties to the transactions are not associated persons of the Investor; or 

 the Investor is an individual who has, within the last 10 years before the relevant time, been employed or 
engaged in an investment business and has, for at least 2 years during that 10-year period, participated to a 
material extent in the investment decisions made by the investment business, and 

 the Investor understands the consequences of certifying himself, herself, or itself to be a wholesale investor. 

 
  

 OPTION 2 -  Wholesale investor exclusion: investment business 

  

 In electing this option, the Investor hereby certifies that the Investor is a wholesale investor within the meaning of clause 
3(2) or 36(b) (as the case may be) of Schedule 1 to the Financial Markets Conduct Act 2013 (FMCA) due to being an 
investment business as specified in clause 37 of Schedule 1 to the FMCA, on the grounds that one or more of the principal 
activities of the  Investor is set out below: 
 

 investing in financial products;  

 acting as an underwriter;  

 providing a financial adviser service (within the meaning of section 9 of the Financial Advisers Act 2008) in 
relation to financial products;  

 providing a broking service (within the meaning of section 77B of the Financial Advisers Act 2008) in relation to 
financial products; or 

 trading in financial products on behalf of other persons. 
  

 
OPTION 3 -  Large investor exclusion 

 In electing this option, the Investor hereby certifies that the Investor — 
 

 as at the last day of each of the 2 most recently completed financial years of the person before the relevant time, 
the net assets of the person and the entities controlled by the person exceeded $5 million; or 

 in each of the 2 most recently completed financial years of the person before the relevant time, the total 
consolidated turnover of the person and the entities controlled by the person exceeded $5 million. 
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OPTION 4 -  Eligible investor exclusion* 

 In electing this option and in respect of the offer of the Financial Products described in this Convertible Loan Agreement 
(Transaction) the Investor hereby certifies that the Investor understands the consequences of certifying himself, herself, or 
itself to be an eligible investor on the grounds that the Investor has previous experience in acquiring or disposing of 
financial products that allows the Investor to assess: 
 

 the merits of the Transaction or class of Transactions (including assessing the value and the risks of the financial 
products involved);  

 A's own information needs in relation to the Transaction or those Transactions; and 

 the adequacy of the information provided by any person involved in the Transaction or those Transactions. 
 
* An independent certification is required. We will provide you with the necessary documentation on receipt of your 
signed Subscription Agreement 

  

 
 
OPTION 5 -  Close business associate exclusion 

 In electing this option, the Investor hereby certifies that the Investor — 
 

 is a director or senior manager of the offeror or of a related body corporate of the offeror;  

 holds or controls 5% or more of the voting products of the offeror; 

 is a related body corporate of the offeror; 

 holds or controls 20% or more of the voting products of a related body corporate of the offeror; 

 is a partner of the offeror or of a director of the offeror (under the Partnership Act 1908); 

 is a spouse, civil union partner, or de facto partner of a person who is a close business associate of the offeror; 

 is a child, parent, brother, or sister of a person who is a close business associate of the offeror; or 

 has a close professional or business relationship with the offeror, or a director or senior manager of the offeror, 
that allows A to— 

- assess the merits of the offer; or 
- obtain information from the offeror or any other person involved in the offer that will enable A to assess 

the merits of the offer. 

 


